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Name of Offering (D) check if this is an amendment and name has changed, and indicate change.)
Units of Common Shares and One-Half Common Share Purchase Warrants

Filing Under (Check box(es) that apply): [ JRute 504 | JRule 505 XJRute 506 [ Isection46) [ JuLOE

‘Type of Filing: & New Filing D Amendment PR@CESSED

A. BASIC IDENTIFICATION DATA

1A 4 o~ o
1. Enter the information requested about the issuer A e
Name of Issuer (D check if this is an amendment and name has changed, and indicate change.) TH@M S@N
Hyduke Energy Services Inc. FINANDSIA
" Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Numbef (frcluding Area Code)
609 — 21 Avenue, Nisku, Alberta T9E 7X9 CANADA (780) 955-0355
Address of Principal Business Operations (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
(if different from Executive Offices)

Brief Description of Business !
Manufacture, repair and sale of oilfield equipment and supplies
Type of Business Organization

corporation : D limited partnership, already formed D other (please specify):
D business trust D limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: 12 | 9 | & Actual D Estimated
Jurisdiction of Incorporation or Organization:  (Enter two-letter U.S. Postal Service Abbreviation for State:

CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal: Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR

230.501 et seq. or 15 U.S.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S.

Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that
. address after the date on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required. Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed
must be photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any
changes thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and
the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State: This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that
have adopted ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each
state where sales are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the
proper amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the
notice constitutes a part of this notice and must be completed.

ATTENTION

|| Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate
federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

\J\/J‘



A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

»  Each promoter of the issuer, if the issuer has been organized within the past five years;

e  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity

securities of the issuer;

o  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

¢  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: D Promoter I:] Beneficial Owner & Executive Officer & Director D General and/or
Managing Partner

Full Name (Last name first, if individual)

McCormack, Gordon Robert

Business or Residence Address (Number and Street, City, State, Zip Code)

609 — 21 Avenue, Nisku, Alberta TIE 7X9 CANADA

Check Box(es) that Apply: D Promoter @ Beneficial Owner E Executive Officer E Director D General and/or
Managing Partner

Full Name (Last name first, if individual)

Wirsta, Eugene '

Business or Residence Address (Number and Street, City, State, Zip Code)

609 — 21 Avenue, Nisku, Alberta T9E 7X9 CANADA

Check Box(es) that Apply: I:] Promoter D Beneficial Owner & Executive Officer @ Director D General and/or
Managing Partner

Full Name (Last name first, if individual)

Makowecki, Boris

Business or Residence Address (Number and Street, City, State, Zip Code)

609 — 21 Avenue, Nisku, Alberta T9E 7X9 CANADA

Check Box(es) that Apply: l:l Promoter D Beneficial Owner @ Executive Officer Director D General and/or

Managing Partner

Full Name (Last name first, if individual)
Yurko, Myron

‘Business or Residence Address (Number and Street, City, State, Zip Code)
609 — 21 Avenue, Nisku, Alberta TOE 7X9 CANADA

-Check Box(es) that Apply: D Promoter D Beneficial Owner |:| Executive Officer

& Director

D General and/or
Managing Partmer

. Full Name (Last name first, if individual)
Lack, Erv

Business or Residence Address (Number and Street, City, State, Zip Code)
609 — 21 Avenue, Nisku, Alberta TOE 7X9 CANADA

"Check Box(es) that Apply: D Promoter I:] Beneficial Owner D Executive Officer & Director D General and/or
Managing Partner
Full Name (Last name first, if individual)
Neilson, Mary Ellen
Business or Residence Address (Number and Street, City, State, Zip Code)
609 — 21 Avenue, Nisku, Alberta TOE 7X9 CANADA
Check Box(es) that Apply: D Promoter D Beneficial Owner & Executive Officer D Director D General and/or
Managing Partner

Full Name (Last name first, if individual)
Driesen, Veronica

Business or Residence Address (Number and Street, City, State, Zip Code)
609 — 21 Avenue, Nisku, Alberta TO9E 7X9 CANADA




Check Box(es) that Apply: D Promoter l:] Beneficial Owner & Executive Officer

D Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: D Promoter D Beneficial Owner l___] Executive Officer

D Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

~

Check Box(es) that Apply: D Promoter D Beneficial Owner D Executive Officer

D Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: D Promoter D Beneficial Owner I___] Executive Officer

D Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: D Promoter D Beneficial Owner l:l Executive Officer

L—_l Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)

‘Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: D Promoter D Beneficial Owner D Executive Officer

D Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: D Promoter D Beneficial Owner D Executive Officer

D Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: D Promoter D Beneficial Owner D Executive Officer

D Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)

" Business or Residence Address (Number and Street, City, State, Zip Code)




B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..., D &
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? $0.00
Yes No
3. Does the offering permit joint ownership of @ SINZIE UNIE?  oooiiiiiiiecriei ettt b e es bt s s st ssansns ] X

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or
similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed is an
associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or
dealer. If more than five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth the information
for that broker or dealer only.

Full Name (Last name first, if individual)
Westwind Partners Inc. (1)

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 500, 520 — 5" Avenue SW, Calgary, Alberta T2P 3R7 CANADA

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check INAIVIAUAL SEALES).....c.coeriiiiii ettt sttt et e a bbb stesaaseebesbenees D All States

Oy O (a1 O (az) O (ar) O [ca] O [cop B e 0O bl O O O O mn O o
Om 0O m Opa O xs) O kyl O wa O gy Qo) O (va] O Mo O vy O sy O [MoO)
Owmt O g OV O wH Oy O ™M O Ny OwNe O O O O [orR] O [PA]
Owry O sq O spp O [N mx1 O n 0O vn 0O val O O O 0O wyl O PRy

Full Name (Last name first, if individual)
Dundee Securities Corporation (1)

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 3600, 350 — 7 Avenue SW, Calgary, Alberta T2P IN9 CANADA

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

Ormu O Ak Oiaz) O (ar) O qcap O cop O ern O ey O moc O Fu O (6a] O Hg O (D]
Om Om Odpa 0O s Oxyy O ra O mnep Ovby O May O v O vyp O sy O (Mo]
Owmm O mep O O M O O v O Nyl Owel O O oH) O (o] O [or] O (PA)
Org O Osp Omg Omxy O wn O v Owva O wa O wvl O (wn O (wyl O PRI

. Full Name (Last name first, if individual)
' MGI Securities Inc. (1)

Business or Residence Address (Number and Street, City, State, Zip Code)
333 - 5" Avenue SW, Suite 1420, Calgary, Alberta T2P 3B6 CANADA
: Name of Associated Broker or Dealer

- States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

. (Check “All States™ or check individual STATES).......ccoiiiiiiiii ettt s e D All States
Oy O ak) O 1az7 O [ar] O (ca] O [cop O ety O pEy O 0 O O mn O [

VD my 0O my 0Opa O ksl Oy O ral O ver O v O O 0 0 ms) O Mo)

:D vy OO el O v O e O™ O (wl O vy Owey O (wo] O oH O fbK] O [ory O [(pa]

O O O a

O R O sco O O my Omxy O wn O v O (val (WYl 0O [PR]

(1) All solicitations in the United States (Connecticut & Texas) were made by Westwind Partners USA Inc., the U.S. affiliate of Westwind Partners Inc.



; : o 'OFEERING PRICE, NUMBER OF INVESTORS, EXPENSES AND/USE:OF PROCEEDS
1. Enter the aggregate offermg pnce of secunnes included in this offering and the total amount already sold.

Enter 0% if answer is “none” or “zero.” 1f the transaction is an exchange offering, check this box O

and indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

Aggregate Amount
Type of Security Offering Price Already Sold
DIEDE 1. cieiieieier ettt ettt st bbbttt s bbbk e s bR b bR S £ aee btk ek n e s nsea e b b beseres $ $
EIQUITY oo vevv ettt tsetseees et ee st s s ess e sa s e s ssens b st ens bt s Rt et s ees s be b bttt eeas st in e sannannssanieee $  3,609079.632) 3 2.114.874.69(2)
Common [ Preferred
Convertible Securities (including WaITANTS) .....c..ooveiirerericeiici sttt aeascere e seeaeereseennes $ 0.002) $ 0.00(2)
PArtnerShip INEETESTS c.....eveuioeeeerreeierictet it ettt a et seas e bt bs e bbb sassaeeses $ b
Other (Specify: Y ettt aes $ $
TOLALL .ottt e st s et e st bed b e bes et e e et Rt et b eas b e seab s e s en s ee s e st enber s esebeab et e s reras $ 36090796322 §  2,114,874.692)
Answer also in Appendix, Column 3, if filing under ULOE.
2.  Enter the number of accredited and non-accredited investors who have purchased securities in this offering
and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of
persons who have purchased securities and the aggregate dollar amount of their purchases on the total lines.
Enter “0” if answer is “none” or “zero.” Aggregate
Number Dotllar Amount
Investors of Purchases
ACCTEAIE INVESIOTS ...t iaessseeee et tes e sses ettt s b s st et ab st sbane e sansnsnsesasens -4- $ 2,114,874.69
NON-ACCIEAIEA INVESLOTS. .....vuvisieeeeeeieiietee ettt ettt e s seses bbb sssaes bssn s snteseaenaseres -0- $ 0.00
Total (for filings under Rule 504 0nly) ......coooeviviiiieeiieiec ettt $
Answer also in Appendix, Column 4, if filing under ULOE.
3. If'this filing is for an offering under Rule 504 or 505, enter the information requested for all securities sold by
the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of
securities in this offering. Classify securities by type listed in Part C - Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RULE 505 e ettt ettt ettt s h et e b b b aee sttt b e a et b $
REGUIALION A 1.ooirieiiirtiieiri ettt et ettt es s s st et es e ea ettt ees e neace s $
RUIE S04 ... et en e e et bbb bbbt b e naenen $
TOLAL ...ttt ettt e s b et e s eR e bt s nne s sen $
4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the securities in
this offering. Exclude amounts relating solely to organization expenses of the issuer. The information
may be given as subject to future contingencies. If the amount of an expenditure is not known, furnish an
estimate and check the box to the left of the estimate.
TranSTEr AGENE S FEES ...c.iuiiiiiiitiric ettt se bttt st eae et s re et b s e e bt eb et s s b sseansese renasers st st antasesanns O s
Printing and ENGTAVIIE COSES......crveirririiiaeisssssssssessssesossssesesssssssssssssssssessssosssessensssssesssserssss st ssescsenssannssnss 0 s
LAl FEES ...ttt ettt e et e e R e R R R en et b e et e n s b en s $ 5,000.00
ACCOUNMEINE FEES. - vevrvuvrvarirsesssse st eeess e cstas et s s s bt as e R4 025t s bbbt O s
ENGINEEIINE FEES ..o viuiiiriciiretite e ettt et et bttt et s s bt et be b ettt e e s O s
Sales Commissions (specify finders’ fees Separately) ... $ 126,892.48
Other Expenses (identify) O s
TOMAL.c e eersesitseesssee e ss s R R st $ 131,892.48

(2) The aggregate offering amount includes the value of units offered and sold within the U.S., each unit consisting of one common share and one-half common
share purchase warrant, together with the amount that may be received by the Issuer upon exercise of the warrants issned to U.S. investors in the offering.
Each whole warrant may be exercised for the purchase of one additional common share, at an exercise price of $3.25 CDN for a period of 18 months after
Closing.



(OFEFERING PRICE; NUMBER OF INVESTORS, EXPENSES AN

SEORPROCEEDS™ © 5oy 7l

b. Enter the difference between the aggregate offering price given in response to Part C —
Question 1 and total expenses furnished in response to Part C - Question 4.a. This
difference is the “adjusted gross proceeds to the ISSUEE.™ ....c..ciccieimicinenninnn s

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. If the amount for any purpose is not known, furnish an
estimate and check the box to the left of the estimate. The total of the payments listed must
equal the adjusted gross proceeds to the issuer set forth in response to Part C — Question 4.b

above.
Payment to
Officers,
Directors, &
Affiliates
SAIATIES ANA FEES .....veveeeeeeee et eete e et ee e et eeee b s et sses e teresseaesas e s ssatanesebaseneseaneetrae s s
PUrChASE OF TEAI ESLALE...eveeiiiereeieeeeeeee bttt ettt e aa b b e srers s s etsesennetes b et eresbasees Os
Purchase, rental or leasing and installation of machinery and equipment...........cccccovveeiriccennn O s
Construction or leasing of plant buildings and facilities .......cc.coceencrninincenniciiis O s
Acquisition of other businesses (including the value of securities involved in this offering
that may be used in exchange for the assets or securities of another issuer pursuant to a
TIUETEET et b s
Repayment of iNdeDeanEss.....oo.cerversiiiee st eer e ner ettt e nereen e O s
WOTKINE CAPILAL. ... vereieieivciereetsaeers et es ettt es st sas e b s e ea s s et s snt et seenc e s
Other (specify): Os

$

X O Od

O

O

ooog

3.477.187.15

Payments to
Others

o v on

3.477,187.15

$

COMUMI TOUALS .o ereeee e eee st s eee s aesenea vt s sos e ssre e se s s e s O s $ 347718715
Total Payments Listed {column totals added) .........ccocoviiiiniiiinncncitieccencree e $ 3,477,187.15
g D. FEDERALSIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the

" information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature Date
Hyduke Energy Services Inc. /QCCL M S 20()6
\
J

&
Name of Signer (Print or Type) Title of Signer (Print or Type)
Gordon McCormack . President and Chief Executive Officer
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)



